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STATE  OF  TEXAS  §       Suzanne  Henderson 

§  KNOW  BY  ALL  MEN  THESE  PRESENTS: 

COUNTY  OF  TARRANT  § 


RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  I LICEnL  NUMBER 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 


'  Fff^fi JJ  ?URF^  USE  £'L  AND  GAS  LEASE  <"Lease")  is  made  »  of  *•  27th  day  of  March  2008  (the 
^  ]  by  ?ndube*ween  RickV  J<>e  Nicholson,  aka  Ricky  Nicholson,  joined  pro  forma  by  his  wife  Teresl 

77nno  r  i     '  J,   (  Whether  one  0r  more)'  whose  address  is  1021  Main  Street,  Ste  2600  Houston  TX 

77002.  Lessor  and  Lessee  are  sometimes  collectively  referred  to  in  this  Lease  as  the  "Parties." 


1h  ?k  Prem'ses-  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the^tonTS 
imita  ions  hereinafter  set  forth  hereby  leases  and  lets,  exclusively  unto  Lessee  for  the  purpose  of  exXiTdrilHng 
for,  producng,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows  to  w* 


thf£*  2 *1S  ™ '  T  °r  T?*  a'l°  b?"9  knOWn  38  Block  12'  Lot  20*  Harvest  Hi,,s'  s«<>nd  Installment,  an  addition  to 
rjnt  ?H2?'  Texa8'  0Ut  J-  W"  Corbett  Abstract  Number  6»7.  Tarrant  Coun*.  Texas  and 
amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessees  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less 


i  J?m'  J6Ct  t0  1116  0ther  Provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 


3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  term's  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Rovaltv.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  .substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 


pooled  therewith.  In  n .event  sU^LeZr^riZl  ^XL   938  fr°m  the  leased  Premises  °r  lan«s 

the  parties  that  the  provisions  ttZkZSto^ta^Z^  T  83,68  ,0  non-affiliates.  K  is  the  intent  of 
"surplusage"  under  I  princiP,es  sef  fT "ifiEffiE^^  38 

or  0,her  enmy  ,hat  °wns  ™»  <ha"  - 

outstanding  voting  interest;  or  <Q  a^SP^X  partne^sWo  or  oZtnT^    Vt"  (10%)  0,the 

Lh  hU'"ir!  ^TltY'  '!u ' the  end  0f  1,16  primarv  temn  or  anv time  thereafter  one  or  more  wells  on  the  leased  DremKu*  nr 

!2T*  a*CaP3Kbl!  °f  Pr°dUCing  0il  °r  938  or  other  substances  cov^C^h^^JSKTbS 
II       k  ,  3re.l,htr  ShU,"'n  °r  Production  'herefrom  is  not  being  sold  by  Lessee  such  wen  or  we  fshal 

h„^  !h  h  t  de,erd  ?  f  Pr°dUCing  in  Paying  quantities  for  the  P™  of  maintaining  this  L^  A  weHhat  has 
been  dn  led  but  not  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities  If  for  a  Terbd  of  nineN  (9ot 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  no? being  soW  by  U^mn  J^SS, 
pay  shut-in  royafty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  b^'X^Zim 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  white  the  teH  or  wells  are 
shut-  n  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however,  tha?  if  °h°s Tease  isXn^^e  befno 

ST^X^T*'  °rif  Pr°dUC,i0n  18  being  80ld  bv  Lessee  ,rom  an°'herwell  or  weHs  onlhe  teas^Temises  o9r 
lands  pooled  therewith  no  shut-m  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  foNowinVcess^fon  o 

^ZT™  °r  Pr0dU(Cl°n-  Notwithstandin3  a"yt"in9  to  the  contrary  herein,  it  I  Expressly  undeZo^and  « 

tfshuHn  ovXTr  Z °fihe  P"ma?  LeS8ee  shal1  not  have  the  ri9"t  to  continue'this  Lease  in  force  ^  paymem 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  payment 

7.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  addre« 

of  fmm  Hml'^imf  a£  addreSS,°r  ,0.  L6f  °r'S  °redit  3t  SUCh  deposi'^  institu«on  as  ^       provide  wrWefnofce 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

hnifftTfi  SH*?  °b"qar|nns-  ,lf  Lessee  drills  a  "ell  *hich  is  incapable  of  producing  in  paying  quantities  (a  "dry 
rltlZlT  ,   rem'8eS  °r  'andS  P00led  tnerewiln'  or  if  a"  Production  (whether  or  not  in  paying  qualities) 

Phe^«nn  ^nf 68  ^  "7  T^"9  *  revision  of  unil  "a""***  pursuant  to  the  provisions  of  Sectfon  9  o 

the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shal 

wTor  SSlTam  mM  r°e  if  Le88ee  commences  °Pera«°ns  for  reworking  an  existing  well  or  for  driving  aTadditiona 
well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  ZZl ,  $5  days 

ntt^i  £e88afi0n  °  a"  5r0dU2i0n'  'f  at  end  of  *»  primarY  term^  °'  at  a"V  «me  thereafter.il  Lease  is  not 
otheavise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 

mnrTnf^  T'^f *  ^  °'  pr0duCti0n  tnerefrom'  «*  Lease  snail  remain  in  force  so  tong  as  any  one  or 

TZl  tt  *   hoperatl°ns  are  Pouted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecuHve  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  tone heater 

Z  ™I,P  rUC"°,n  "■  Pa^'n9  qUanfltieS  fr0m  ,ne  Leased  Premises  or  lands  P°oled  herewith  After  compS  of  a 
well  capable  of  producing  ,n  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  unde  £e  same  or  slmila? 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  pay^g  quantit^  on 
L*eanL„easf  Prem!se8  "J?1*  P°°led  therewith.  °'  0»  to  protect  the  Leased  Premises  from  uncompensated  d  amage 

«nJ  ZmL  ,  We ,  0CatSd  °n  °thSr  'andS  n°' P00led  therewith'  Tnere  sha"  be  "0  covenant  to  drill  exploratory  wS 
any  additional  wells  except  as  expressly  provided  herein.  y  wbus  or 

9^  PooHnfl.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 

3ny,  °'fher  ',3nd.8  °r  'TeS*-  and  38 10  any  or  a"  substances  covered  by  this  lease,  either  before  or  a fteMhe 

ooerTte  ?h^ Tfel^^T'  "TtT  LeSS6f  ^  "  °' pr0per  t0  do  so  in  order  to  Prudently  devefop  o^ 

operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  o 
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horizontal  completion  shall  not  exceed  eighty  80)  acres  olus  a  m«  m,™  V  ^J*"9  f°r  a"  °"  we"  which  is  not  a 
for  a  gas  well  or  a  horizontal  complete ^riTScerf st  hunS  fol  ^m 'eran°e  ?f  ten  percent  (10%>  and 
tolerance  of  ten  percent  (10%).  For  the  purpose  of  the  ll„  ?hf 1  forty  ,  ^ 0)  a=res  plus  a  maximum  acreage 
meanings  prescribed  by  applicable ^  w^S^^^SS^l!^^  *  We"  a"d  "98S  We""  sha"  have  "» 
"oil  well"  means  a  well  with  an  initial  ga^-oil  ratio  of  tess  ^  k  'f  1°  de,initi0n  is  so  P^cribed, 

with  an  initial  gas-oil  ratio  of  100.000 '  cubic7eeI7r^  barre' and  "9as  we""  ™ans  a  well 

normal  producing  conditions  using  standarc lease  £Z?Zr?Zt£  on24,-hour  Production  test  conducted  under 
completion"  means  a  well  in  which  SS^StawS^KS  r^nf  1*  eq"lval^nt  ****  «J"'P™nt  and  "horizontal 
component  thereof.  In  exercising  ite  p^Xrighte hereunder  wi  hfn.nfh'  'he  r6SerVOir  exceeds  ,he  vertical 

10.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

n  ^  ™f  \^  "?  and/°r  by  deP*h  °r  ZOne'  and  the  righls  and  obli9ation*  of  ^  P^SS^^^ 
to  their  respects  he.rs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however i Lele Tto 

assign  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidia*  o  afflta^fter^^ 

give  written  not.ce  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  data  o  assfcnmenf  M?3^h 

Lessor's  ownersh.p  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obi  gations  of elsZ ^hereundt  and  no 

certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 
satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Siirt^alSrrf 
division  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  wiH  recede Lesee 
oblation  °'  assignment  and  Assi9nee  is         and  severally  table  Uu^TS?  Leale 

ILffS£y  3n?i  Verti? lu P"?h  °'a"SP-  Lessee  may'  at  any  time  and  from  time  t£>  t^e,  deliver  to  Lessor  a  file  of 
E££  nr  f  h  ?  °f  th'S  LTe  38  10  3  fU"  °r  undivided  interest  in  a"  or  anv  P°rtion  of  *e  area  covered  by Iht 
^nlrt  to  r  tP*  St°r  Z°?eS  th*re(u,nder-  and  sha»  ^upon  be  relieved  of  all  obligations  thereafter  arising*  with 

nprPh?  i    "  T  Sr  "  L6S$ee  releaseS  a"  or  an  undivided  interest  in  less  than  a«  of  the  area  covered 

nt l  *L»  ♦  '9a  '°n  ?  fay  °r  tender  ShUt"in  royalties  sha"  be  Proportionately  reduced  in  accordance  with  the 
»?JZ  T ,,  '^resttretained  hereunder.   In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 

S  L°  T°La  #reC°rde,d  ure,eaSe  Within  Sixty  (60)  days  as  t0  such  P°rtion  or  Portions  of  this  Lease 

which  have  term.nated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 

expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 

whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 

deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 

equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 

premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 

operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 

depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 
£°  V0,™,1  i?r?J!n!a"y*  verticallv'  or  at  an  an9'e  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
J^SeS*a*  any  dept.h  tnat  is  ,ess  ,nan  *****  nundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
efforts  not  to  use  residential  or  neighborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises  anv  lands 
pooled  therewith  or  otherwise.  ' 


I'  trr^'  ^°'Se  S  associaled  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessees  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

1f '  Regulatory  Requirements  and  Fprce  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction] 
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than  one  (1)  consecutive  year  or  three  (3)  years  of  cumulative  time.   No  obligation  of  Lessee  to  I  IZ  thl.  i°  ! 

iz^rjui'z^' Force  Majeure  event  —  und- «•  iJe  -  * — «?awsss 

rnntfm^inn^'3' ?rP'ia«Ce-  165866  Sha"  use  the  highest  de9ree  of care  and  a»  reasonable  safeguards  to  prevent 
IT™  k  f*."  of  any  environmental  medium,  including  soil,  surface  waters,  groundwater  sediments  and 
n^  H  ,h  ,UT,?ee  S,rata'  amblent  air  or  any  0,her  environmental  medium  in,  on,  or  under  Said  Lands  or  lanSs 
Tdf  ZTT^'  by  *y  WaS'6' .P0"Utant'  °r  c°ntamina"t-  Lessee  shall  not  bring  or  permit  to  remain  on  Said  Lands  o' 
lands  pooled  therewith  any  asbestos  containing  materials,  explosives,  toxic  materials,  or  substances  reguteted  as 

rnmlhf  WaSt6='  haZard°U.S  ,moateria'S'  hazardOUS  substa"^  (»  the  term  "Hazardous  Substance"  fs  delTed  in  , hi 
Comprehens.ve  Env,ronmental  Response  Compensation  and  Liability  Act  (CERCLA),  42  U.S.  C.  Sections  9601  el 

i£  £  sub8tance^  under  a"y  federa|.  »«■*  or  local  law  or  regulation  ("Hazardous  Materials"),  except  ordinal 
products  commonly  used  ,n  connection  with  oil  and  gas  exploration  and  development  operations  and  sfoVed  in  the 
SS^^tttniS^8  VIOLATION  OF  THE  FOREGOING  PROHIBITION  SHALL  CONSTTTUTE  A 
n«lMn  ^c^H,™D.5EFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEMNITY,  HOLD  HARMLESS  AND 
DEFEND  LESSOR,  ITS  AGENTS,  EMPLOYEES,  TENANTS,  GUESTS  INVITEES  AND  THEIR  RESPETTIW 
SUCCESSORS  AND  ASSIGNS  FROM  AND  AGAINST  ANY  CLAIMS  DAMAGES  JUDGMENTS  PENALTIES^ 
npBip^^A^PTC.0STS  <INCLUDING  REASONABLE  ATTORNEYS  FEES  AND  boUR^  COSTS)  CAUSED  BY 
™  n^f'^?^  °F  0)  A  VI0LATI0N  0F  THE  FOREGOING  PROHIBITION  OR  (2)  THE  PRESENCE  RELEASE 
?HFRl™°T!An,^MAnN^SD^S  MATERIALS  ON'  UNDER  OR  ABOUT  SAID  LANDS  OR  LANDS  POOLED 
IcE^n^ITH,^ING  LESSEE  S  OCCUPANCY  OR  CONTROL  OF  SAME.  LESSEE  SHALL  CLEAN  UP  REMOVE 
SEM5HTa  ANP  REPAIR  ANY  S0IL  OR  GROUND  WATER  CONTAMINATION  AND  DAMAGE  CAUSED  BY  THE 
,P«MlfNSL0R  RELEASE  OF  ANY  HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR 
^?,fo^°KLED  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 
REQUIREMENTS  OF  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AND  ASSUMPTION  SHALL  APPLY  BUT  IS 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
OTHER  ENVIRONMENTAL  LAW  OR  REGULATION.  LESSEE  SHALL  IMMEDIATELY  GIVE  LESSOR  WRITTEN 
i*  ANY  BREACH  0R  SUSPECTED  BREACH  OF  THIS  PARAGRAPH,  UPON  LEARNING  OF  THE 
PRESENCE  OF  ANY  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAINING  TO  HAZARDOUS 
MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH.  THE  OBLIGATIONS  OF 
LESSEE  HEREUNDER  SHALL  SURVIVE  THE  EXPIRATION  OR  EARLIER  TERMINATION  FOR  ANY  REASON,  OF 
THIS  LEASE.  1 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  LESSOR'S 
REPRESENTATIVES,  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES  CLAIMS  DEMANDS 
LIABILITIES,  AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
COURT  COSTS,  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
LESSEE'S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 
REQUIREMENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE  ITS 
AGENTS,  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER'  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS 


17.  Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18-  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded.  By  acceptance 
of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

19.  Curing  Defaults.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee,  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

20-  Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas  where 
all  obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shall 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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«gof^  understood  tha,  time  is  of  the  essence  in  the 

pL^nd1^  "Persons  relating  to  or  affecting  the  Leased 

paleontologies!  data  and  interpretations  c analyse ^  hereo  a  Id  sl,luf  S^8'031'  9e°'°9iCal'  9e°c"emical  «nd 
drilling,  coring,  logging,  testing  and  completion  ^K'^£S^2^h^  ■  IW'land  m  CUra'iVe  material;  a" 
quantities  saved,  sold  and  used  the  dSS  Sh°Wln9      total  9ross  Production,  the 

contracts;  and  such  other  records  andTma be  ^  a"  pr0duc,ion  sales 

to  determine  the  respective  rights  and  oblioaton*  Jrf  «aw  nl*T  s1fttlem^nt  °' accounts  between  Lessor  and  Lessee  or 

for  as  long  as  oil  and  gas  *  priced  thSom  and "for? Period fT^iF^V*  tem  of  mis  Lease  and 

such  records  and  data i  available^ Lessor or L^kZVZL^Lf  of°ne.(1)  year  thereafter,  Lessee  shall  make  all  of 

reasonable  times,  as  well  as  rtl  other  records  reoorts  ZSFSf?  eXaTa"°n  a"d  COpyin9  in  Lessee's  offices  at  all 

other  materia,  in  the  possession T/^lTo,  SSS*  Sftffi  EEXSESLT"-  ^ 

msmmmw^ 

fi.Sc0rdin?ti0n        menT  FftftS   Notwithstanding  anything  contained  herein  to  the  contrary  neither  Lessee  nor 

he  e,n  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shal  nol  affecTt^ 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  farth to renegofia e  that  pTov  s^n 

.Xt?„rZed '°  bfKlnV,a"d  t0  effeC«lUa,e  *e  pUrpose  of  and  to  conform  to  the  law  regarding  sue p?ovisor Tlhe  secton 
Letse  ™r!  e9asne  m'L  hf 6  are,foHr  convenience  and  shall  not  by  themselves9  determine  the  cSuctbn  lf  te 
Ifhth  'J  .  .  T  y  be  e1ecuted  ln  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  a  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated ^ito  IrwoulL. 

SJEET       ' 9     ^  Sha"  ^  read  10  in°IUde  tHe  0ther(S)  aS  *>*  ^"'^t  quires  to  Suatethe  ^  purposes  of 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  mav  have  as  to 
toug'h  91  405"  ^  ™*  76X38        in°'Udin9'  ^M  '""^  VTCA  ^^^S^Se«\^ 

™^lTr?*™   Dis^*T-  L!,ssor  acknowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
«nl^dh   ,     P  d  heretu.nder' and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms')  wift 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  asthe T Southeast 
°«nT  aka  "SEAPO".  which  consists  °f  a  committee  of  unpaid  volunteers.  7£££JS%X 
°  *^ by ' ^e  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negofetng 

aol*  Tnn,?Ic  ?e90t'ated  Je'"T  °"  behalf  0f  Lessor'  Lessor'  on  behalf  of  themselves  and  each  of  their  respec  "e 
agents,  spouses  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 

^^SLS^'fT^'  aSSi9n/;  a,t0meyS'  S6,VantS'  agents'  employees.  heirs-  consul  s  and  oS 
Z  •  ,  ,eby  re'eaSe  and  f0rever  dischar9e  the  Southeast  Arlington  Property  Owners,  the  Committee 
™  T  y  volun,er  representing  SEAPO  from  any  and  all  claims,  demands,  obligations,  losses,  causes  of 
acton,  costs  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present  or  future  wteh 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members  volunteers  or  thTsoutheast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negot  ated  Terms  ffi 

Z  anv°,^n  °  Ne9°tiated  TefmS'  the  inClUSi0n  and/or  omission  of  a^  'erms  within  theXotatod^ 
ir 'm  ,™ 1h  »  °'  0m,ssi?n,ln  any  way  related  t0  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terns 
Amendment  representatl°ns  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 


r^n,  rnnnTr^r  LEAf  ?*  n°' the  aC,Ual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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ass,gns,  whether  or  no,  this  Lease  has  been  exeLfX^e^^  s~  - 

lessee:  Paloma  Barnett,  LLC 


By: 


Printed  Na«4~^^_^^^g 
Title:  Sjs  £rf 


LESSOR 


STATE  OF  JL^I&J 


COUNTY  OF  j^C/^oA 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


TnTOst"j^7      acknowledged  before  me  on  the  ^ay  of  rftct 


20Q^_,  by 


Notiry  Public,  State  of  Texas 


STATE  OF  TEXAS  (CORPORATE  ACKNOWLEDGEMENT) 

COUNTY  OF  TARRANT 

TWs  instrument  was  actoowledged  before  me  on  the  ^  ?       Hav  of  ^  20olfhv 

on  behalf  of  said-cocpotaiion^  "* —  1 — 44   '  ' 


iMorary  kudiic,  state  of  Texas.  .       jj  - 
Notary's  Name  Printed:    ^?hc(Ov^  /^*i/S 
Notary's  Commission  Expires:      )t- f*£ 


SHELDON  BOYD  PEARSON 
Notary  PubHc,  State  of  Texas 
My  Commission  Expiret 
PtOOTfeW  27.2011 
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